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™E  PVBUC  ^ORDS:  YOUR  SOCIAL  SECURITY  NV^T^YOmZ^l^Z 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

m-™'?  ^/SE  AGREEMENT  (this  "Lease")  is  made  as  of  the  2/^  day  of  CbWW- r  2008  between  the 

Mikhail  and  Pollna  Kuptsin,  whose  address  is  4414  Westdale  Ct,FoTt  Worth  TCrei09  as  I  .J,  2  vta % 

inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76 1 02,  as  Lessee  *  '       XT°  E"ergy 

,on,lin^  ¥aSed  KremJSeS'      c,onsideration  of  a  <**h  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached Thereto  me 
lea  d  premises")  ,n  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  ly  hereafter  ac X  by 
reversion,  prescript™  or  otherw.se),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketingoii and \Z  s  For 

SSl^h  a  ^I?b  ^'"St'.         °aT      °ther  'iqUid  ''ydrocarboSns  and  thetSlen  IL  Z 

,h™<,h        ,1       . 1 ?"  lnCludes  a"  condensate,  distillate  and  other  liquid  and  gaseous  hydrocarbons  produced 

5* ew;c LeTfro. * ',"  des he,lium' carT d,rde and other comme'^1  *»«  - »»» 

txpressly  excluded  from  this  Lease  are  hgmte,  coal,  sulfur  and  other  like  minerals.  The  leased  premises  shall  include  7l 

ZP5Sr  S°T  Street  'T*  hiShWayS  3nd  Mey™*S  ad^M  ,heret0-  agrees  odexPer;™  Sa  Lessee  s  request 

„  eml  ,  h0'  SUpP'7en,al  ms,rume"'s  reas°nably  necessary  for  a  more  complete  or  accurate  d^WthVS 
prermses  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid  Lessee  shal  pav 
add,„onal  bonus  a.  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquit   For  the purpo  e  of 

^^S^^'Sr  HereUnder'       "^^  "~  "  "  ExhL  Sbl 

.ta^^hTS^  ""^  ™  ^  the  ^  P-'^or  from      ds  P  oZ 

therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.      ^yaky.   Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  oyalty  shall  be 

S  7«  *  PTem  f%>.  °f  SUCH  Pr0dUCt'°n'  t0  be  deMvered  at  Ussee's  °Ption  t0  L—  at  t    w  i.  eadT  o  Us  or 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 

M  £      ?h"head  "W*  tHen  PreVaiMng  "  the  Same  field  <"  if        ^  "0  such  pri  e  h    pre'v"  ng  n 
%Z  c V t  ?   6  fi,eld  m  WhiCh  thCre  iS  SUch  3  preVai,inS  Price>  f°r  P^uction  of  similar  grade  and  gravfty  and 

of \t  rfrnL^H      7  nTf  ^  *?>  ™t  3"  °ther  SUbStanC6S  C0Vered  hereb*  th*  sha»  *  twenty  five  percent"^) 

ties  fnTnroH  ?       *  ^     T      Sa'e  C°mpUted  at  the  P°int  of  saIe' ,ess  a  Proportionate  part  of  ad  va  o  em 

taxes  and  production  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third>arty  deductions  authorized 

n  c^PH°f       T  LeSS^  Shal  h3Ve  thC  C°ntinUine  Hght  10  pUrChaSe  SUch  Producti0"  *  «"  "filing  we  I  head ma  ket 

^iS^^flT     hS'T,aI  qUaHty  1! thC  S3me  fie'd  (°r  if  there  is  n°  SUch  price  then  P^ailing  in  the  same  field 

Z  ,  1  n  7     ,      'V    ,       6  u  SU,Ch  3  PreVaiHng  pHCe)  pUrSUant  t0  comPara(>le  purchase  contracts  entered  into  on 

r  marterm  7     T    1^   t  "  ^  d3t6  ^  Which  USSee  C°mmenCeS  ,te  PUrchases  hereunder-  '^t  the  end  of  the 
pr.mary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 

orlT"  rh  °rfgaS  "  °thr  SUbSmnCeS  C°Vered  hCreby  "  Paying  qUamitieS'  but  Such  we»  or  wells  are  ei  h  r  shut-  or 
p  oduction  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantit.es  for  the  purpose  of  maintaining  this  Lease.  A  welt  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  ,n  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 

overed^bv'th"01,      S  S°'d  K^T'  ^  ^  Sha"  Pay  S,1Ut-in  ^  °f  seventy-five  dollars  (S75.00)  per'^re  t  en 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 

oweve'r  7        ^  ^  ^  "*  ^  °'  iS  "0t  ^  ^  ^  Prided 

weN  o  w eU  he  ireJS  W'Se  b?m5  main!ard  by  °Perati0nS'  °r  ^P^uction  is  being  sold  by  Lessee  from  another 
well  or  we  Is  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
penod  next  following  cession  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  m  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

in  whirh  I*?3''125  °"  S  °ther  substances  P^uced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 

Ztr  vT    /,hW  S  d  ^Le?T'  °r  an  affiMate  °f  Ussee'  r0^lties  sha"  be  Paid  based  "Pon  the  higher  of  the 

market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  nerem,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress 
stab,  ize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges),  in  no 
event  shall  any  of  Lessor  s  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketmg,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  m  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (I0/o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


£  .2^  ^  ?  °f      le8sed  premises'  and  *hose  «"•*  "ay  arise  out  of  or  be  occasioned  by  Lessee's  breach 

™Z«  r8  °r Fl*"*  °tthiS  LeSSe  or  ^  other  att  »r  <>»»ssi<»»  « •«»  di^to™,  office^ emptors 
partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their  respective  successor?  and^'i™  S 

registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated  * 

15.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 

16.  Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

conducted  on  the  lease  premises.  Nothmg  contained  in  this  paragraph  is  intended  to  modify  any  surface  restriction  o 
pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated.  restrictions  or 

'9  OPti0"  to  E^end.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  anv  portion 
thereof  would  expire  ,n  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  ^o  O)  yea7as  te  I 
or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  only  action  requfrX  Lessee 
"™^UHch  °Pt,on  W"8 the  to  Lessor  (or  for  Lessor's  credit  at  the  depository  JSSS^T 

Ct^ZttrBbi|;'CC0,diI3g  ,0  LeSSeS'S  re°0rdS'  a"  ^it-"aUonsidera,ion  oSsum  SUCh 
wenty  1  nousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  such  time  of 

extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the  ao^nTc^t^T  Lessee 
shall  designate  such  portion  by  a  recordable  instrument.  y'  SSee 

20.    Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  an -of  he  provis Ins  het 
be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the  enforceab Z  of  anv 

t  effeT^"  andftha?e  Parti6S  Sha"  attempt  in  g00d  fai,h  t0  re"e8°tiate  «•«  P^vision  so  dSStainvZ 
to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appeari™  in  th  is  Uasl  a  e 
for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  ThTs  lease Zy  bTe^cdta 

iZizernTparts,'  rch, of  which  shan  be  deemed  an    but  a»  <*•  ^  ^n^zejr^:iz 

m  trument.  Smgu  ar  and  plural  terms,  as  well  as  terms  stated  in  the  masculine,  feminine  or  neuter  gender  shaM  be  read  to 
include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 


LESSOR/S: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the 

24- 

Kuptsin.  ~ 


day  of 


< 


Notary  Public,  Statfe  of  Texas 


-  2008,  by  Mikhail  and  Polina 

Mi 


Exhibit  WAW 


Block  9,  Lot  8 

Willow  Lake  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.0650  acres,  more  or  less 


